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OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  17_  day  of  September  .  2008,  between  McCloud  Food  Stores  lrK«rporated  Lessor  {whether  one >or 
more),  whose  address  is:  P.O.  Bo7271,  Farmemvilte,  Texas  75442,  and  XTO  Energy  Inc.,  whose  address  .s:  810  Houston  St,  Fort  Worth, 
Texas  76102,  Lessee,  WITNESSETH: 

County  of  TARRANT.  State  of  Texas,  and  is  described  as  follows: 

m  Volu^e^  County,  Texas,  and  amendments  thereof,  Including  streets,  easements  and 

alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations, 
m  ddMte^  lands.  However,  Lessee  shall  nave  the  right  to  pool  or  unitize  said  lands,  or  part  thereof, 

with  other  lands  to  comprise  an  oil  and/or  gas  development  unit. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described.,  all  land,  if  any,  contiguous  or  adjacent  toor .adj«ning  the  land 
above  des^bed  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescnption,  possession,  reversion,  after-acquired  ^  or  unragded 
fnstnjmentor (b)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supp  emental  ^^^"^jS 
Lessee  for  a  r^cSrSplete  or  accurate  description  of  said  lan£  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment 
hlreSdeT.  iKdshallbe  deemed  to  contain  1159  acres,  whether  actually  containing  more  or  less  and  the  above  recrtal  of  acreag€ nr.  any 
tract  sS  brdeemed  to  be  the  true  acreage  thereoT  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and 
options  hereunder. 

2  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  inforce  for  a  term  of 
3  years  from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 
upon  said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  4s^f  m|y  wnn^  its  wells  the 
eaual  1/4    part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the 

^fL^^J  m^^^£^  1M    part  of  sucfi  oil  at  the  wells  as  of  the  day  it  is  run  to  the jape  line  or  storage  tanks  Les^sirrterest 

SeSBr  calrto  bear  %A  of  the^osToflreating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  cas  i^eadgas 

ploduced^m  said  land  (1)  when  sold  by  Lessee.  Ifl  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  he  well  or  (2)  wfien 
used  by  Lessee  off  said  land  or  in  the  rranufadureTFgasoline  or  other  products,  the  market  value  at  the  mouth  of  the ^  °f4«  o ^such 
gasana  casingnead  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land  one-lerj^ehn  kind 
orvalue  atthe we?  o 'mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  do\\a  ($1  00)  pei r JnflMton. 
If  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  /and  or  on  lands  with  which  said  land  or 
any  portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in  ttiis  lease  shall I  newrthetess conbnue 
S force .  as  though  operations  were  being  conducted  on  said  land1  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be 
continued  in  forc*  as  if  no  shut-in  had  occurred.  Lessee  covenants  and  agrees  to  use  reasonable  dll,^^oproducejJtiJze marketthe 
minerals  capable  of  being  produced  from  said  wells,  but  in  the  exercise  of  such  diligence.  Lessee  shaH  not  be  obligated  to  install  orformsh 
SSttS i  <SerS5r Twell  facSties  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank  and  shall  not  be  required  to ^  "abor 
trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at  any  time  or  times  after.the  expira  ion  of  the  pnmary  term,  a  I  such  weHs  are 
shut- n  for  a  period  of  ninety  consecutive  days,  and  during  such  time  there  are  no  operahons  on  said  land,  then i  at or  before >  £e  expiration  o 
said  ninety  day  period.  Lessee  shall  pay  or  fender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre :  of 
Snd  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  foe  expiration  of  said  ninety 
day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph  Each  such 
payment  or  tender  shall  be  made  to  the  parties  who  al  the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid 
under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue 
as  the  depositories,  regardless  ofchanges  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shuMn  royalty,  two  or 
more  parties  are.  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender 
such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  theii  .respective 
ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  maybe  made  by  check  or  draft  of  Lessee  deposited  inthe >  mail  or  delrvered  to 
the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment.  Nothjng  herein  shaH 
impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment 
hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this 
lease  and/or  with  any  offier  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing,  not  more  than  80 
surface  acres,  plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be 
enlarged  as  to  any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  tolerance,  if  limited  to  one  or  more 
of  the  following:  (1)  gas,  other  than  casingnead  gas.  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3) 
minerals  produced  from  wells  classified  as  gas  wells  by  the  conservation  agency  having  junsdiction.  If  larger  units  than  any  of  those  herein 
permitted;  either  at  the  time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  ru e  °r  oraerjbr jhe  dnlhng  or 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  dnlled,  drilling,  or  already  drilled,  any  such  unit 
may  be  established  or  enlarged  to  conform  to  the  size  permitted  or  required  by  such,  governmental  order  or  ru  e.  Lessee  shall  exerase  said 
option  as  to  each  desired  unit  by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is 
recorded.  Such  unit  shall  become  effective  as  of  the  date  provided  Tor  in  said  instrument  or  instruments  but  if  said  instrument  or ^struments 
make  no  such  provision,  then  such  unit  shall  become  effective  on  the  date  such  instrument  or instruments .are  so  filed  of  re<»rd.  Each or said 
options  may  be  exercised  by  Lessee  at  any  time  and  from  time  to  time  while  this  lease  s  in  force;  and  whether  before  or  after ^operations  or 
production  has  been  established  either  on  said  land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  ottier  land  unitized  therewith.  A  unit 
established  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this  lease  even,  though  there  may  be  mineral,  royalty  or  leasehold 
interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  unitized.  Any  operations  conducted  on  any  part  of  s ISSl^d 
be  considered,  for  all  purposes,  except  the  payment  of  royalty,  operations  conducted  upon  sad  land  under  this  lease.  There  shall  be  allocated 
to  the  and  covered  by  this  lease  within  each  such  unit  (or  to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  w^n  the 
unit)  that  proportion  of  the  total  production  of  unitized  minerals  from  The  unit  after,  deducting,  any used  in lease or .uni^operabons  which the 
number  of surface  acres  in  such  land  (or  in  each  such  separate  tract  covered  by  this. lease  within  the  unit  bears  to  the  total  number  of  surface 
acres  in  the  unit,  and  the  production  so  allocated  shall  be  considered  for  all  purposes,  including  payment  or  del .very  of  ^£>ow^ 
and  any  other  payments  out  of  production,  to  be  the  entire  production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same i  manner 
as  though  produced  therefrom  under  the  terms  of  this  lease.  The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  fst^eagrees 
tha tthe  accrual  of  royalties  pursuant  to  this  paragraph  or  of  shut-in  royalties  from  a  well  on  the  unit  shall  satisfy '  anylimrtationof  Jamraqijmg 
preduSonof  oil  or  gas.  The  formation  of  any  unit  Bereunder  which  includes  land  not  covered by this  lease  shall  not  ^,S^gSi^SiSlSE& 
w  Imfening  any  interest  under  this  lease  (Including,  without  limitation,  any  shut-in  rpyatty  which  ^become  payabte under  flu please between 
parties  owninq  interests  in  land  covered  by  this  lease  and  parties  owning  interests  in  land  not  covered  by  the  lease.  Neither  shall  it  impair  the :  right 
of  Lessee to releaseas  provided  in  paraqraph  5  hereoT  except  thai  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  .there  are 
oterafofs  SeEontaSiffi^  released  as  to  W  within >  fl*  "P* 

Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for  record  in  the  public  office  where  this  lease  is  recorded ^.o^raj^J  that 
£fl£rt  if  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or 
iSed  by  Uss^l  atlte  electkS ■  S \m timVand  fror^e  to  time  after  Ihe  original  forming  thereof^ Jinj |  an '  aW^^SKgBa 
recoil  in  the  oublc  office  in  which  the  pooled  acreage  s  oca  ed.  Subject  to  the  provisions  of  this  paragraph  4,  a  unit  once  established 
hereunder ^Jrm^lo^omM^  lease  subject  thereto  shall  remain  in  force.  If  this  lease  now  orfiereafter  covers  separate  tracts. 


royalty  ownership  9,  —   .  . 

any^afo?l^^^ 

interest.  .  H 

6.  Wl^ever  used  in  «*  lease  the  ugrd  ^gnfe£  --^B^PSSj^^ 

mineral,  whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free*™  jj^^L^^  E 
all  operations  hereunder  ^  land  without  the  consent  oTthe  Lessor. 

8.  The  rigrfc  and  estate  ofanypa^ 

the  covenants,  obligaUons,  and  considerations  of  the  tease  shaH  oJandMoand  g£^}$$ffg?  other  moneys,  or  any  part  thereof, 
assigns,  and  successive  assigns.  No  change  or  d^s^eLn^eri^^£.™  indud  no.  but not  limited  to,  the  location  and  drilling  of  wells 

such  changeor  division,  and  pfsuch  ^Jf^^SL^^?^  If  Sn^such^ancfe  in^eiSiip  oocurs  by  reason  of  the  death  of  the 

o^erT!^^^  °fL  *  * 

bank  provided  for  above. 

existing  surface  facilities  necessary  or  convenient  for  current  operations. 

■■■■■■ 

without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 
11  If  whilethisleaseisinforc^ 

occurred. 

1 9  I  P*«nr  aorees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land  other  i^exS^  the  reentry  an!  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 

deemed  the  same  as  the  drilling  of  a  new  well. 

1 3  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
^^%£S^SS!bSSI  which  has  been  dnlled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quanBUes  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or 
surface"re¥tn?ctio^s  as Tmay  be  set  foffl  in  this  lease  and?or  other  leasesTn  the  vicinity,  surface. location  for  well  sites  in  the  vicinity ^may 
te  liSnadand Lessee  may  e^Snter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations  -Therefore,  since 
dril  lira  %^^Qorot\^o^aSonsare  either  restricted  or  not  allowed  on  said  landor  other  leases  in  thevicjnity,  it  is  agreed  that  any 
such .  onScns  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said land  are  pooled  in  accwdance  wrth  this 
tease  S  dS \^s^ope%l^s%etssoc\a\e6  with  a  directional  well  for  the  purpose  of  drilling,  reworking  P'^'PS St  ffiff 
Sflrations  under : said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  oorriuded  on ;  mk!  land 
SBtrSngranS^  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restnctions  contained  in  this 

leSISe'  ?N^Tr^SSPV^REOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR 


BY: 

STATE  OF  /tVff5 
COUNTY  OF  Iq^tJUuU 


BY: 


} 


J  >ss- 


(ACKNOWLEDGMENT  FOR  CORPORATION) 


} 


-     This  LIV« 


corporation,  on  behalf  of  said  corporation. 


is  acknowledged  before  m,e  on  the         day  of  /yfi^'^W  2  ■  2008,  by    .  <i>»j0j£*^, 


KAIEN  A.  BOR£N 
f  Y^^t  Notary  Public,  State  of  Texe» 
MV  Commission  ExplfM 

Mf,jy        February  12,  2012 


Notary  Public 


